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FCC Wireless Telecommunications Bureau  ||Approved by omB
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FEC 603

See instructions for !
publlc burden ggtimatg i

{Submitted 02/11/2003
!lat 06:18PM

File Number:
~ 1|0001146802

Application Purpose: Amendment

|File Number:

jl2a) Ifthis request is foran Amendment or Withdrawal. enter the File Number of the pending appiication
/(0001146802

{leurrently on file with the FCC. .. .
li2b) File numbers.of related pending appiications. currently on.file with the FCC:

Tvype of Transaction

33a) Isthis a pro ferma assignment of _authorization or transter of control? No

—_———
Eab) Ifthe answer to ltem 3a 15 'Yes', is this a notification ¢f a Pro formatransactlon bernafrled underthe Commission’s forbearance |

l{) For assignmenl of authorization only, is this a partition and/or disaggregation? No

fSa Does this filing reques a waiver of the Commission rules?
. 1'Yes'. anach.an exhibit providingthe rule numbers and explaining circumstances. No__

‘Sb) If a feeable waiver request is attached. multiply the number of stations {call signs) imes the number of rule
rsechons and enter the resull.

6) Are attachments being filed with this appllcatlon’> Yes —_—

r_ Does the transaciion that is the subject of this application also involve transfer or assrgnment of olher wireless Ircenses held by E
]the assignorransteror or affiliales of the assignorAransferor(e.g., parents. subsidiaries, Or commonly controlled entities) that are not
{Incruded on thrs form and for which Gommission approval is requrred’7 Yes_ ¢

f7b Doesthe transaction that 1s the subject of this applicatron also inveolve transfer Or assignment of non-wireless ||censes thal are noti
/included on this foerm and for which Commission approval is required? No

PO

Transactron Informatron

O 3 4@ mp:7wibwww06.Icc.gov:Bl/delaul.sph/U...me_to_prini__Ahome_himi___ 1694784.0_

18) How will assignment Ofauthorlzalron or transfer of control be accomphshed’? Spectrum exchange i
It required by applicable rule. anach as an exhibit a Statement on how control is lo be assigned or transferred, along with copies of
any pertinent contracts. agreements. instruments. certified copies of Court Orders. etc. i

[9) The assignment of authorization or transfer of control of license is: Voluntary

chenseelAssrgnor Informatron

]10 FCG Registration Number (FAN): 0004249801 o o .
[11) First Name ¢if individual): IV . iLastName: oS o

r12) Entily. Name (if not an |nd|urdual) Amerrtech Mobile Communications, LLC
313) Attention To: Kel!ye E. Abernathy

|14) P 0. Box o - ;Ang/Or \15) Srreet Address 17330 R[?S_t(?ﬂﬁ?ad Suite TODA » B :
{18) City: Dallas 117) Stale. TX 1{18) Zip Code: 75252
119) Telephone Number: (972)733-2000 120) FAX Number: (972)733-2865

{21} E-Mail Address:

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)

14
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Amaerican Indian or Alaska

Race: Native:

! .
J|Asian:

Black or African-American:

i[Native Hawaiian or Otner

Not Hispanic or
Latino:

||Ethnicity:{|Hispanic or Latino:

!
i
!
|

/[Gender: ([Female: {Male:

\Pacific Islander: o White: |

i]23) Fcc Registration Number (FRN):

24) First Name (if individual):

[Satiie

25) Entity Name (ifnot an individual).

i|€o) . DUK.

i|zy) winy:

31) Telephone Number.

‘HﬁZip Code:

:[33) E-Mail Address:

[@) First Name: :Wl:

Last Name:

U

{[Suffix:

351 Comeany Name.

_il401 Zin Code:

|41) Telephone Number: _

i
i
H

[43) E-Mail Address:

/{44) The Assignee is a(n): Corporatioi,

[45) FCC Registration Number (FRN): 0001572627

:|46) First Name (if individual)- imi:

jﬁ_asl Name:

] ISufﬂx:

148) Name of Real Party in Interest:

_ {48} TIN: |

50) Attention To. Douglas I. Brandon

51) P.O. Box:

,,.‘%{En—dlo_r | 52) Street Address: 1150 Connecticut Avenue, NW. 4th Floor ]

53) City: Washington.. — - . ...|54).Slate: DC ..._..i85) Zip Code; 20036 i
56) Telephone Number; (202)223-9222 ‘|57) FAX Number: (202)223-9095 e

| e flesthamerdatow 0 st
| - N

2/12/2003 5:25 PM
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' _
i|69) Isthe Assignee or Transferee a foreign government or the representative of any foreign government?

No.

J 70) Is the Assignee or Transferee an alien or the representative ¢f an alien? :'._I_i_q*-
! =
!|71) Is the Assignee or Transferee a corporation organized under the laws of any foreign government? IINo:

72)Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock 15 owned ot record or voted by ;1_g

aliens or their representatives or by a foreign government or representative thereot or by any corporation organized under the ‘Nl

f|laws of a loreign country? o 7 o {INo|

!i !

H ‘ NoT

LMY GF LI PUIEHVE ST Yan T MG WG IGIYD U1 A IJITTIYH VUL Y T D TGS GHAU GANIMIL SAZIGH Y HAIUTG anid SXIR I Wl dien gi ! ‘

T[Iorelgn ownership or control. o
= o .

Basic Qualification Questions

{ 74} Hasthe Assignee or Transferee or any party to this application had any FCC station authorization, license or construction
permit revoked or had any application for an imtial, modification or renewal of FCC station authorization, license, construction

/permit denied by the Commission? If 'Yes", attagh exhibit explaining circumstances:

; . this application, or any party directly or indirectly controlling the Assignee or
i %?gn'é%‘e%%e, é%:%/”sgr?f t‘(l;r f}éfae{,% Icoart%r%y&%rrtybtgen convicted of a felony by any state or federal count? If 'Yes', attach exhibit
;‘ngpwlgining circumstances.

76) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or
i Transferee guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly. No |
‘{through control of manufacture or sale of radi apparatus. exclusive tratfic arrangement. or any other mgans or unfair methods
ilof competition? if'Yes'. attach exhibit explaining circumstances. |

’7—7) Is the Assignee or Transferee, or any Party directly or indirectly controlling the Assignee or Transferee currently a pany in
rlany pending matter referred fo in the preceding ywe items? If'Yes', attach exhibit explaining circumstances.

: . iAmerican Indian or Alaska - : ) .__ . !INative Hawaisan or Qther o
[Roce: e "o san [k or e Amercan: ({501 LRER T O e
: T R . ‘INot Hispanic or
:[;hnu:lty.ﬁ-hspamc or Latino: L ating:

] ‘Male:

Assignor/Transferor Certification Statements

1} The Assignor or Transleror certies either (1) that the authorization will not be assigned or that control of the license will not be
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
required because the transaction is Subject lo streamlined notification procedures for pro forma assignments and transiess by
ietecommunications carriers. See Memorandum Opinion and Order, 13 FCC Rcd. 6293(1998). "

: 2) The Assignor or Transferor ceriifies that all statements made in this application and in the exhibits, attachments, or in documents
‘[Incorporated by reference are material. are part of this application. and are true, complete. correct, and maden good fai

79) Typed or Prinled Name of Party Authorized to Sign

- R

t 3 ' D - —y
First Name:-Carol:— e meeee v Mbbe fl_llast Name, Tacker _ e [Sgﬂm:—v— e
BO) Title. V.P. - Asst. Gen. Counsel & Corp. Sec.

Signature: Carol L Tacker

___IB1) Date: 02/11/03

Assigneenransferee Certification Statements

jol6
2/12/2003 5:25 PM
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[|1} The Assignee or Transferee certifie
transferred

required because |
telecommunications

e - - [ —

H
'2) The Assignee or Transferee waives any claim lo the use of any paricular frequency or of the electromagnetic spectrum as against
I[the regulatory Power ofthe United States because of the previous use of the same. whether by license or otherwise, and requests an i
i authonzation in accordance with this application. '

3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee Or Transferee to be in viglation of |
any pertinent cross-ownership, attribution. or spectrum cap rule.* |

‘ 'If the applicant has sought a Waiver ot any such rule in connection with this application, it may makethis centification subject to the ;
i outcome of the waiver request.

1
|
4) The Assignee or Transferee agrees to assume all obligations and abide by ali conditions imposed on the Assignor or Transferor |
[ under the subject authorization(s), unless the Federal Communications Commission pursuani to a request made herein otherwise j
|allows, except tor liability for any act done by, or any right accured by, or any suit or proceeding had or commenced against the |
ilAssignor or Transferar priof to this assignment. :

1
| i

HiThe Assignee or Transieree cerlifies that all statements made in this application and in the exhibits, attachments, or in documents ‘
|
!

incorporated by reference are material, are par of this application, and are true, comptete, correct, and made in good faith. i

1{B) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits

jjpursuant to Section 5301 of the Anli-Drug Abuse Act of 1998, 21 U.5.C § B62, because of a conviction for possession of distribution |
{|of a cantrolled substance. See Section 1.2002(b} of the rules, 47 CFR § 1.2002(b), for the definition of ‘party to the application®as |
used in this certification. i

7} The applicant ceniﬁ_es lha? it either {1} has an updated Form 602 on fite with the Commission, (2) is filing an updated Form 602 §
[simultaneousiy with this application, or (3) is not required to file Form 602 under the Commission's rules. !

82) Typed or Printed Name of Party Authorized to Sign

jEirstName:Douglas _________________{Mil__ " {[LastName: Brandon . st |
{183 Title: Vice President . _ . [
“1Signature: Daugfas 1Rrandon..._ 1184) Date: 02/11/03 i

: WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR
CIMPRISONMENT (U.S, Code, Title 18, Section 1001} AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
L, PERMIT (U.8. Code. Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

Authorizations To Be Assigned or Transferred

: _ i [ sgPath | [ 90) Loweror - !
85) Call Sign|| ©6) Fadio || 87) Location |  Nommeve . 89)Woeshmncy | FGemtmrcy | Efééé%ﬁ@ il92) EeaétNﬁ:ted}'
; 4 Service | Number I (N ; | Freguency (MHz) Yes/No |
[ wovess [ AL [ Yes |
| WmNe2o | AL
| wmnste [ AL
[ weopors [ AL

[ KNKN201 | AL

| wivazg AL
| wMms254

| wesor2 [ AL

[ Wivast [ AL

WMTI92

L WMwesS | AL

EEURS
211272003 5:25 PM
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| fa

: o ! d by OMB
|| FCC Form 603 | Schedule for Assignments of Authorization ‘38&;0-\’88003{ 4
| Schedule A I and Transfers of Control in Auctioned Services |Seeinstructions for public |
! e wv i
Assignments of Authorization
1) A ig l-luﬂlhu:u:r l-zciigllmnni Dn:ﬂmania ftAr gcclnnm :ntc of orization On!y)

== -
ws the Assipnee Flaiming the came category or A emallar ralaqory of eliaibility for instaliment pavments as the Assianor
{25 aetermined by ine applicable rules governing the licenses issued to the Assignor)? :

m 'Yes', is the Assignee applying for instaliment paymenis?

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)

Refer to applicable auction rules for method to determine required gross revenues and total assets information

| Year 1 (?gﬁfrs;zt;venues '[ Year 2 Gross Revenues { Year 3 Gross Revenues r Totaf Assets:

3) Certification Statements

ForAssignees Claiming Eligibility as an Entrepreneur Under the General Rule

For Assranees Claiming Eligibility as a Publiclv Traded Cormaratian

Assrgnee Certifiesthat they are eligible to obtain the licenses for which they apply and that they comply with the definition of a Publicly
(_L]:_r_ggled Corporation, as set out in the applicanle FCC rutas.

For Assignees Claiming Eligibility Usinga Control Group Structure

Assignee certifies that they are eligible to obtain the licenses for which they apply.

f[{\fﬁlwgggguge»@iewsjb;a_t_}_he applicant's sole control group member is a pre-exisling entity. it applicable. |

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small
Business Consortium

iASEigE\iE certifies that they are eIigibIe to vbtain the licenses for which they apply.

For Assngnees Clarmtng Elrgrbrlrty as 2 Rural Telephone Company = e .

’Egnee cedifies that they meet the definition ... . ... ! g!epncne Lompany as sel out in the applicable FCC rules And muys
Hinmlnena all nariae ta anranmantic) b~ nartitinn lirancae wan in thie auctinn Qea annlicahla FCO rila:

Transfers of Control
4) Licensee Eligibility (for transfers of control only) o o
As a result of iransfer of control. must the licensee now claim a Iarger or higher category of eligibility than was

OIIHIHB |¥ geciareg

“f 'Y&tﬁe_new Categry Of elrglbrlriy of the licensee is:

Certification Statement tor Transferees

lTransferee certifies that the answers provrded n item 4 are true and correct

;iapplication for manual filing.

fThe copy resulting from Print Preview is intendecj teibe usedas é referevrrce eop;/ on-lyiarmra MAY N(Stf be submitted to the FCCas an;_§

1A

2/12/2007 5:25 PM
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| Attachment Type! Date I| Description 'f Contents i
B ; ihic B - Litioat; ; :
1Other lo1/09s03  jExhibit B - Litigation o), 94355704991 90040275863.pdf
| Exhibit 1-
;‘f i |Exhibit A - Description
|Other 10172103 |of Transaction 10178160479429199040275863.pdf|
‘ i i(Revised)
|Other 02/11/03  f{Amended Attachment | /0178208189429199040275863.pdf
|Other [ozr11703 |Amended Attachment 2 0178208209429 199040275863.pdr|

Hoth
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Page | of2

On or about September 30,2002, a case captioned Beeler, etal. v. AT&T Cellular
Services, Inc., et al. was filed in the United States District Court for the Northern District
of Illinois, Eastern Division (Case No. 02C 6975). The Company is named as a
defendant, along with several other wireless carriers providing service in the Chicago
metropolitan area. Plaintiffs allege that the defendant carriers market handsets and
wireless service through tying arrangements, and that each has monopolized the market
for sales of handsets to its own subscribers.

On or about September 20,2002, a case captioned Truong, etal. v. AT&T
Wireless PCS, LLC, etal. was filed in the United States District Court for the Northern
District of California (Case No. C 02 4580). The Company is named as a defendant,
along with several other wireless carriers providing service in the San Francisco
metropolitan area. This complaint is substantively identical to that filed in the Beeler
case. described above.

On or about August 23, 2002, a case captioned Millen, etal. v. AT&T Wireless
PCS, LLC, et al. was filed in the United States District Court for the District of
Massachusetts (Case No. 02-11689). The Company is named as a defendant, along with
several other wireless carriers providing service in the Boston metropolitan area. This
complaint is substantively identical to that filed in the Beeler and Truong cases, described

above.

On or about April 3, 2002, a case captioned Wireless Consumers Alliance, Inc., et
al.v. AT&T Cellular Services, Inc., et al. was filed in the United States District Court for
the Southern District of New York (Case No. 02 CV 2637). The Company is named as a
defendant. along with several other wireless carriers providing service in the New York
metropolitan area. Plaintiffs seek to certify a class consisting of persons who have
purchased wireless service within the New York metropolitan area during the four years
immediately preceding the filing of the complaint. and seek injunctive relief and damages
under Section | of the Sherman Act.

On or about September 5,2001, the second amended complaint in a case
captioned DiBraccio V. AT&T Wireless Services, Inc., et al. was filed in Florida State
Court (Eleventh Judicial Circuit. in and for Miami-Dade County) (Case No. 99-20450
CA-20). The Company is named as a defendant, along with ABC Cellular Corp., a
reseller of wireless services and handsets in South Florida. Plaintiff seeks damages for
alleged monopolization of wireless phone services in South Florida under Section 542.19
of the Florida Statutes and conspiracy to monopolize under the same statute.
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Response to Question 77
Page 2 of 2

On or about September 27,2002, a case captioned Morales, et. al. v. AT&T
Wireless PCS, LLC, et. al. was filed in the United States District Court for the Southern
District of Texas (Case No. L-02-CV 120). The company is named as a defendant. along
with several other wireless carriers providing service in Texas. The complaint is
substantively identical to that tiled in the Beeler, Milien and Truong cases mentioned

above.

AT&T Wireless believes that none of the listed cases has merit
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EXHIBIT A
DESCRIPTION OF TRANSACTION AND
PUBLIC INTEREST STATEMENT

By aseries of fourteen applications, subsidiaries of AT&T Wireless Services, Inc. ("AWS”),
subsidiaries of Cingular Wireless LLC (“Cingular”). Meriwether Communications LLC
(“Meriwether”), and Skagit Wireless, LLC (“Skagit”) seek Commission approval to exchange
CMRS spectrum in various markets. Following grant and consummation, Cingular will receive
5,10, or 15 MHz of broadband PCS spectrum in discrete portions of eight states: Alabama,
Arkansas, Georgia, Kentucky, Louisiana, Mississippi, Tennessee, and Texas. AWS will receive
the 25 MHz Hawaii 1 — Kauai RSA {**HI-1 RSA”) A block cellular license along with ancillary
microwave facilities that support the system and |0 MHz of broadband PCS spectrum in discrete
portions of five states: Alabama, Idaho, Washington, Oklahoma. and Mississippi; and
Menwether and Skagit will receive 10 MHz of PCS spectrum in discrete portions of Oklahoma
and Mississippi, respectively. The spectrum exchange will allow the parties to complement
existing spectrum holdings as well as increase spectrum capacity in some existing markets.
Accordingly, these applications are in the public interest and the parties seek expeditious
Commission approval of the full and partial assignments required to implement the exchange.

. Description of Transaction

As described in more detail below, the transaction will actually consist of three discrete
exchanges:

e an exchange between wholly owned subsidiaries of AWS and Cingular;
e an exchange between Cingular and Menwether, a designated entity (“DE”); and
e an exchange between Cingular and Skagit, also a DE.

To implement the transaction, applications are being filed for the full and partial assignment of
CMRS licenses between several wholly owned subsidiaries of Cingular and AWS aswell as
between Cingular and Menwether and Skagit. The parties request that the applications be
processed by the Commission simultaneously. A more detailed description of each exchange
follows.

A. Exchange | - Between AWS & Cingular.

Cingular's wholly owned subsidiaries, Ameritech Mobile Communications. LLC, BellSouth
Mobility, LLC (“BML"), Pacific Bell Wireless Northwest, LLC, and Southwestern Bell Wireless
LLC ("SWBW™), seek approval to: (i) assign in full the A block cellular license for the HI-1
RSA (CMA385A) along with the ancillary microwave authorizations that support the cellular
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r v .
_ f . Geographlc Area Being Assigned Spectrum Being
Call Sign | Service | Block | BTA/CMA Market Name Counties Included Assigned (MHz)
KNKNZ04 CL Iy CMAJEB5 Hi 1 — Kauai RSA Al 824-835/845-846.5
869-880/890-891.5
L OWLV479 CF ’ NIA [ NIA N/A N/A N/A,
A SR
WLV483 CF N/A N/A N/A N/A NA
WLV491 CF WA N/A NIA N/A NIA
WHMNS1D [ CF NiA NIA N/A N/A NIA
WMNEZO | CF | NA | NA N/A NIA ' NIA
WHS254 CF | WA | NA NiA N/A N/A
WNTT7582 CF NFA NIA NIA NIA NIA
WIMWE5S CF NIA NIA NIA NIA N/A
WPIBS72 | CF | NIA NIA N/A NIA N/A
WPJB9T] NIA N/A N/A NIA NIA
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Application 2 (ULS File No. 0001146840). Partial Assignment from BellSouth Mobility LLC o
AT&T Wireless PCS, LLC.

. Geographic Area Being Asslgned Spectrum Being |
Call Sign | service | Block| pTa/CMA Market Name ‘ Countles Included Assignad (MHz) P/D
E BTAY58 Gadsden. AL Etowah, AL only 18851890119651970 P

Application 3 (ULS File No. 0001146818). Partial Assignmentfrom Pacific Bell Wireless
Northwest, LLC to AT&T WirelessPCS, LLC.

Geographic Area Belng Assigned Spectrum Being
Call Sign | service | Block | BTA/CMA Market Name Counties included Assighed (MHz) PID
KNLF283 Ccw A BTAZ5D Lewiston-Mascow, ID All 1850-185511930-1935 PD

Application 4 (ULS File No. 0001 146844). full Assignment from BellSouth Mobility LLC to
AT&T Wireless PCS, LLC.

_ Gecgraphic Area Being Assigned Spectrum Being
I1Sign | service | Block | BTA/ICMA Market Name Counties Included Assigned (MHz)
LG613 | cw E ETA094 | Columbus-Starkville, MS Al 1885-1890/1955-1570

Application 5 (ULS File No. 0001146848). Partial Assignmentfrom SouthAwestern Bell Wireless
LLCto AT&T Wireless PCS, LLC.

! . Geographlc Area Being Assigned J Spectrum Being
Call Sign 1 Service |Blt:n':lv:; BTAICMA Market Nama " Countles Includad Assigned {(MHz) P
KNLF285 | cw A | BTAQ31 Bartlesviile.OK Al 1850-1855(1530-1935 | P/D |
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Application 6 (ULS File No. 0001 147592). Partial Assignmentfrom AT&T Wireless PCS, LLC
to BellSouth Mebility LLC

Geographic Area Being Assigned Spectrum Baing
Call Sign | Service | Blot' | BTNCYA | Market Name Counties Included Assigned (MHz} P/D

KNLFZ221 Ccw A BTAD24 Abanta, GA Coweta. GA; 1850-1855/1930-1935 P/ID
Menwether, GA: &

KNLF221 Cw A BTA271 Macon-Warner Robins, Baldwin, GA:; Ben 1860-1865/1940-1845 PO
GA Hill, GA; Bleckley,
GA: Crawtord, GA,
Crisp. GA: Dodge.
GA: Dooly, GA;
Hancock, GA:
Johnson. GA:
Laurens, GA:
Macon, GA;
Monroe, GA:
Putaski, GA:
Putnam, G A Taylor,
GA: Teltair, GA;
Treuten, GA:
Washington. GA:
Wheeler. GA:
Wilwx. GA: &
Wilkinson, GA !

ANLF224 CwW A BTA334 Opelika-Aubum, AL All

1860-1865/1940-1945 | PID
P/D

<{NLF251 CcwW A BTA423 Somerset, KY All | 1860-1866/1940-1945

Application 7 (ULS File No .0001147615). Partial Assignmentfrom AMT Cellular, LLC to
BellSouth Mobility LLC.

' . Geographic Area Being Assigned Spectrum Being
’ Call Sign | Service | g|gck BTAICMA Market Name Counties Included Assigned (MHz)

Narchez, MS All 1882.5-1885/1962.5-1965| P/D

KNLF256 CW [ B BTAMS

Application & (ULS File No. 0001 147624). Full Assignment from QuinCom, Inc. to BellSouth
Mobility LLC.

r

Geographic Area Being Assigned Spectrum Being
Call Sign | Service | ok BTA/CMA Market Name Counties Included Assigned (MHz)

KNLGO28 | CW F BTAMNS Montgomery. AL Al 1880-1895/1970-1975

-
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Application 9 (ULS File No.0001147643). Partial Assignmentfrom TeleCorp Holding Coerp. I,
L.1..C. 1o Houston Cellular Telephone Company. L.P.

: Geographic Area Being Assigned Spectrum Being
i Call Sign | Service | Block | BTAICMA Market Name Counties Included Assigned (MHz) P/D

All 1902.5-1910/1982 5-1990 D

|
lWPOJ823| cw C | BTA034 ‘Beau.mom-Pon Asthur, TX
-

Application 70 (ULS File No. 0001147639). Full Assignment from Tritel C/F Holding Corp. 10
BellSouth Mobility LLC.

] . Geographic Area Betng Assigned Spectrum Being

\ Call Sign | Service | Block BTNCMAT Markat Name l Counties Included Assigned (MHz)
WPOKE16 cw c2 BTAQS4 | Columbus-Starkvile, MS All 1895-1902.5/1975-1882 .5
WPOKE29 | Cw C2 | BTA175 | Greenville-Greenwood. All 1895-1902.5/1975-1582 5

In situations involving the combined partitioning and/or disaggregation of 5, 10 or 15MHz from
an originally issued 30 MHz A, B or C block PCS license, the parties certify that the five-year
construction obligations have been satisfied and that the partitionee/disaggregatee will be
responsible for meeting the ten-year construction benchmark for the partitioned/disaggregated
arca.' The parties have chosen Option 1 in response to Question 6 and Option 3 in response to
Question 7 of the Schedule B to represent this scenario.

In the case of the partitioning of station KNL.G&24, the 10 MHz E block PCS license for the
Gadsden, AL BTA (BTA158), the parties certify that the five-year construction obligation has
been satisfied and no future build-out obligations are applicable." The parties have chosen
Option 2 in response to Question 6 of the Schedule B to represent this scenario.

Because the PCS licenses involved in Exchange 1were originally awarded through competitive
bidding more than three years ago, the reporting requirements contained in Section 1.2111(a} do
not apply.> Moreover, although there are C and F block PCS licenses involved in Exchange |

" See 47 C.F.R.$& 24.203¢a), 24.714{D){1)-(2). This is the case for stations KNLF221, KNLF25], KNLF256,
KNLF283, KNLF295. and WPOJ823. See ULS File Nos 0000180985 (KNLF221). 0000182965 (KNLF251).
0000182918 {kNLF256). 0000171587 (KNLF283}, 0000123891 (KNLF295), and 0000618779 (WPQJ823).

- See 47 C.F.R.§§ 24.203(b), 24.714(N)(1); .we alvo ULS File No. 0000608369.

'Serd7C.F.R§ 1.2111{a).
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that were originally sei aside for and/or obtained by DEs utilizing a bidding credit, the relevant
construction requirements have been satisfied.* Further, all applicable unjust enrichment
provisions have been satisfied in connection with previous transfers consented to by the
Commisston.” Accordingly, there are no outstanding debts owed to the Commission for these

particular licenses.

B. Exchange I1 - Between Cingular & Meriwether
[I . Geographic Area Belng Assigned Spectrum Being
Call Sign | service | Block | BTA/CMA Market Name Counties Included Assigned (MHz) P/D
KNLF295 cw A BTA311 Muskogee. 0K ALL 1850-1855/1930-1935 | P/D
. Geographic Area Being Asslgned Spectrum Belng
Call Sign | service | Block | pTA/CMA Market Name Counties Included Assigned (MHz)
KNLGS35 CwW F BTA454 Valdosia, GA ALL 1890-1895/1870-1475

The parties certify that the five-year construction obligation has been satisfied for station
KNLF295, an originally issued 30 Mtz A block PCS license, and that the
partitionee/disaggregatee will be responsible for meeting the ten-year construction benchmark

* These licenses are for stations KNLG928. WPGI823. WPOK616. and WPOK629 See 47 C.F.R.§ 24.839(a)(6);
see also ULS File Nos 0000618745 (KNLG928). 0000618779 (WPQJ823), 0000634710 {WPQK616), and
0000634583 (WPOK629) In addition, in the case of statiun KNL(928, the license has been held for more than five

years See47 CFR $24 839(a)|)
* See Public Notice, “Wireless Telecommunicatians Bureau nnd [nte mationa! Bureau Grant Consent for Transfer of

Control or Assignment of Licenses from Telccorp PCS. Inc to AT&T Wireless Scrvices, Ine,” WT Docket No. 01-
315 (WTBADB rel. Feb. £2,2002).
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for the partitioned/disaggregated area.® The parties have chosen Option 1 in response to
Question 6 and Option 3 in response to Question 7 of the Schedule B to represent this scenario.
Given that this license was obtained through competitive bidding more than three years ago, the
reporting requirements contained in Section 1.2111(a) also do not apply." The parties request
that the Commission issue a new call sign for the partitioned and disaggregated spectrum.

While Station KNLG395 was originally obtained through closed bidding by utilizing a bidding
credit and installment financing. the license has been held for mere than five years and
Menwether has satisfied the relevant construction requirements.' For these reasons, the
reporting requirements contained in Section 1.2t 1| are inapplicable." Moreover, there is no
bidding credit reimbursement required under Section 1.2111{c) given the license grant date.
Although there is still an outstanding debt owed to the Commission for the license, Meriwether
certifies that it will repay any associated debt obligations for the license immediately prior to

closing.’
C. Exchange 111 - Between Cingular & Skagit

BML. a wholly owned Cingularsubsidiary, will assign 10 MHz of spectrum in a BTA that covers
primarily counties in Mississippi to Skagit in return for 10 MHz of spectrum in two BTAs
covering counties in Tennessee and Georgia. The following charts provide the details of the

exchange between the parties.

Application 13 (ULS File No. 0001 146851). Full Assignmentfrom BellSouth Mobilitv LLC to
Skagit Wireless.LLC.

Geographic Area Being Assigned Spectrum Bein
Call Sign  Service | Block | BTA/CMA Market Name [ Counties Incided Assigned (MHz
KNLG622 Cw E BTA175 Greenville-Greenwood, ALL 18851890/1965-1970
MS

© See 47 C.F.R.§§ 24 203(a), 24.714{1)(1)42), see ulse ULS File No. 0000123081 The partitioner/disaggregator
thus remains responsible for meeting the ten-year constructton benchmark in the area it retains.

'‘See 47 C.F.R.% 1.211 I{a).
*See 47 C.ER. § 24.839(a)(1), (6); see afso ULS File No. 0000991193
"See 47 C.FR. § 12111

" & 1.21110(c).
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Application 14 (ULSFile No. 0001148051). Full Assignment Skag:: Wireless.LLC to BellSouth
Mobility LLC.

_ Geographle Area Being Assigned Spectrum Being
all Sign | Service | Block pTA/CMA Market Name Counties Included Assigned (MHz)
[KNLHB23 | CW
| F BTA237 La Grange. GA ALL 1890-1895/1970-1975
KNLHG32 | CW F BTAQE Cookevie, TN ALL 1890-1895/1570-1975

Station KNL(G622 was obtained through competitive bidding more than three years ago, and thus
the reporting requirements contained in Section 1.2111(a) do not apply. Skagit’s F block PCS
authorizations were originally obtained through closed bidding by utilizing a bidding credit and
installment financing. The licenses have been held for more than five years, however, and Skagit
has satisfied the relevant construction requirements.”” For these reasons, as well as the fact that
there are no outstanding installment payments due on these licenses, the reporting requirements
and the unjust enrichment provisions contained in Section 1.2111 are inapplicable.

L. Public Interest Statement

Section 310(d) of the Communications Act of 1934, as amended (“the Act”), requires that the
Commission determine whether the transaction presented herein is consistent with the public
interest, convenience and necessity.”” To make that assessment, the Commission considers four
overriding questions: “{1) whether the transaction would result in the violation of the Act or any
other applicable statutory provision; (2) whether the transaction would result in a violation of
Commission rules; (3) whether the transaction would substantially frustrate or impair the
Commission’s implementation or enforcement of the Act or interfere with the objectives of that
and otherlitatutes; and (4) whether the transaction promises to yield affirmative public interest
benefits.” "

" See 47 C F.R § 24.839(a)(1}, (6);3ee alse ULS File Nos. 0000869737 (KNLH632) & 0000869791 (KNLH623),

'* Section 310(d) provides that “no construction permyt, O station license, or any rights thereunder, shall be
transferred, assigned, or disposed of 1n any matter . . . to any person except upon application to the Commission and
upon finding by the Commission that the public intesest, convenience, and necessity will be served thereby.™ 47

US.C §310(d)

" Applications of SBC Commumecauons Inc ond BeliSouth Corp., 15 F.C.C.R.25459,25463-M (WTR/[R 2000)
(citauon ormutted) (“"SBC-BeliSouthy Order’.) dpplications of Ameritech Corp. and SBC Communicarions nc., 14
F.C.CR 14712, 14737-38 (1999) (“Ameritech-SBC Order 7); see alsa Application of WorldCom. INC. and MC/
Communications Corp.. 13 F.C.C.R. 18025, 18030-32 (1998); Merger of MCl Communicanons Corporation and
British Telecommunicarions plc. 12 F.C.C.R.15351, 15367.68 (1997).
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The Commission has determined that transfer and assignment applications that demonstrate on
their face that a transaction will yield affirmative public interest benefits and will neither violate
the Act or Commission rules. nor frustrate or undermine policies and enforcement of the Act by
reducing competition a- otherwise, do not require extensive review and expenditures of
considerable resources by the Commission.'* The instant application and the related series of

applications meet this standard.'®

The assignments proposed herein will not result in any violation of the Act or any other
applicable statutory provision. Moreover, the proposed transaction fully complies with all
Commission rules and regulations and does not require any waivers. In Attachments 1and 2,
Cingular and AWS each demonstrate that with the one exception in Hawaii the transaction does
not create new or unresolved overlaps in ownership interests that implicate the former spectrum
cap in any of the wireless markets involved.“ The spectrum to be acquired by either Meriwether
or Skagit from Cingular will not result in any overlaps with any remaining spectrum holdings
following the transaction.

With regard to the proposed acquisition of the HI-1 RSA cellular system, subsequent to the
consummation of the transactions described in Exchange I. AWS will directly own and control
35 MHz of spectrum. It will own and control 25 MHz ofcellular A block spectrum in the HI-I
RSA in addition to the 10 MHz of D block broadband PCS spectrum already held in the Lihue,
HIBTA (BTA254) (“Lihue BTA™."” In addition, while the former spectrum cap attribution
rules are no longer in effect as a result of the sunset of Section 20.6 of the FCC's rules, AWS has
a greater than 13%, non-controlling equity interest in ABC Wireless, L.L.C. (“ABC"). ABC
holds a 30 MHz C block broadband PCS license in the Lihue BTA.

Despite the fact that Cingular will be exiting the two-way voice market in the HI-1 RSA, the
transaction proposed will not diminish competition and be beneficial to subscribers throughout
the state of Hawaii. AWS currently offers TDMA cellular service in the Honolulu, HI MSA

' See Applicarionr of Tele-Communications, Inc. and AT&T Corp, 14 F.C.C.R.3160. 3170 ( 1999); Ameritech-SBC
Order. 14 F.C.C.R at 14740-41

'* The Commussion has emphasized that a detailed showing of benefits is not required for ransacnons where there
are no anti-competitive effects. The Commission stated in Applicativns of Southern New England Telecomm Corp
and SBC Communications Inc. 13 F.C.C.R.21292. 21315 (1998) {“SNET-SBC Order™), that. in the absence of anti-
competitive effects. a detailed showing of benefits is not necessary 1n seeking approval of a merger. Similarly, as
the Commission stated in its approval of the SBC/Telests merger, where it found that the metger would not reduce
competition and that SBC possessed the requisite qualifications to cnntrol the licenses in question. “[a]
demonstration that benefits will arise from the transfer is nat . . . a prerequisite to our approval. provided that no
foreseeable adversr consequences will result from the transfer.” Applications of Pacific Telesis Group and SBC
Communications Inc 12 F.C.C.R.2624, 2626-27 (1 997); see also Comcast Cellular Holdings, Inc and SBC
Communications. /nc 14 F.C.C R. 10604, 10608-09 (WTB 1999).

'“See 47 C.F.R.§ 20.6 (2002).
17 The only county in the HI-I RSA marker (CMA385}) and the Lihue BTA (BTA254) is Kauai County
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(CMAOQ50) and the HI 2 - Maui and HI 3- HI RSAs. Cingular’s HI-1 RSA system is a mature
cellular system offering subscribers TDMA service. AWS intends lo continue to offer TDMA
service in the HI-1 RSA. Accordingly, subsequent to the consummation of this transaction,
AWS will be able to offer consumers TDMA service throughout the entire state of Hawaii'® and,
more importantly, AWS will be able to eliminate costly roaming charges being incurred at the

present time.

In addition to the foregoing, acquiring cellular spectrum from Cingular in the HI-1 RSA market
enables AWS to use its D block broadband PCS license in the Lihue BTA to offer GSM/GPRS
service rather TDMA service. Though GSM service is a voice service, AWS intends to focus on
the data capabilities of GPRS service. No other carrier in the HI-I RSA or Lihue BTA offers
GPRS service at the present time. As a result, acquisition of the HI-I cellular system provides
additional competitive services for consumers in the market. AWS is also licensed for the D
block ofbroadband PCS spectrum in the Honolulu, HI BTA (BTA192), Hilo, HI BTA(BTA190}
and Kahului-Wailuku-Lahaina, HI BTA (BTA222), which, together with the Lihue BTA,
constitute all of the BT As that make up the Honolulu, HI MTA (MTA047). Therefore, on a
larger scale, acquisition of the HI-I RSA TDMA cellular system will enable AWS to offer
statewide GSM/GPRS service to consumers. The Commission has recognized the efficiencies of
larger footprints and the desirability of ubiquitous mobile voice and data networks."*

The proposed assignment of the HI-I RSA cellular system from Cingular to AWS will not
substantially impair competition in the Lihue BTA/HI-RSA. Indeed, a high degree of
competition will remain in the market following the transaction. In addition to AWS, Verizon,
Nextel, Sprint and T-Mobile are operating two-way voice CMRS systems in this market. ABC
and Summit Wireless, L.L.C. also have authorizations to provide broadband PCS services in the
market but have yet to file their five-year build out certifications with the Commission. Rather
than resulting in an overall diminution of competition, grant of this application will result in
reduced roaming charges, the rollout of the first GSM/GPRS voice and data service in Kauai
County and separate statewide voice and vaice/dara services resulting in significant benefits to

consumers.

Therefore, the transaction does not frustrate or impair the Commission's implementation.
enforcement, or objectives of the Act or other statutes. Indeed, the transaction promotes

competition and more efficient operations.

Moreover, the proposed transaction as a whole promises to yield affirmative public interest
benefits. Grant of the applications will enable the parties to complement their existing spectrum
holdings, decrease roaming costs as well as increase spectrum capacity in some existing markets.
This will allow the parties to improve the quality ofservice in congested areas and decrease the

" With regard to the transinton of Cinguiar subscribers on the HI-I RSA system 10 AWS A WS intends to provide
all Cingular customerswith a mmmum of 30 days notice of the ownership change

© See Annual Report and Analysis of Comperitive Conditions with Respect to Commercial Mobile Services. Seventh
Repor:. 17 F.C.C.R.12985, 12997 (2002).
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costs ofproviding such service. In addition, in the case of the partial assignments described
above in Exchanges | and 11, an additional facilities-based carrier will be approved to enter the
market area, increasing competition and consumer choice. The transaction will therefore help
fill out the national coverage footprints of AWS and Cingular and provide customers nationwide
with an enhanced choice of both technology and national service provider.

IIl.  Form 602 — Ownership Disclosure Information

Based on the prior guidance from the Wireless Telecommunications Bureau, the Form 602 for
AWS and Cingular satisfy the ownership reporting requirements of Sections 1.919and 1.2112(a)
of the Commission’s rules for the assignees that are wholly owned subsidiaries of these parents.””
For Menwether and Skagit, please see the Forms 602 currently on file for these entities.

V. Conclusion

Based on the foregoing, the proposed spectrum exchanges are in the public interest.
Accordingly, the parties request that the applications to implement the transaction be granted on
an expedited basis.

* See 47 C.F.R. &8 1.919, 1.2112(a); sce afso Pubilic Nonce, “Wireless Telecommunications Burcau Answers
Frequently Asked Questions Concerning Reporting of Ownership Information on FCC Form 602, 14 F.C.C.R.

8261, 8204-65 (WTB 1999),
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ATTACHMENT 1

CINGULAR WIRELESS LLC
SPECTRUM OVERLAPS - ESTIMATED COMPETITORS

At the request of the staff of the Wireless Telecommunications Bureau regarding this
particular transaction, Cingular Wireless LLC (*'Cingular’)is identifying all areas in
which the spectrum it proposes to acquire will overlap with its remaining cellular,
broadband PCS. and SMR spectrum holdings. As requested by the staff, Cingular is
including the spectrum holdings of all entities in which Cingular holds a 10 percent-or-
greater ownership interest as reported on the Form 602.' Also at the request of the staff
of the Wireless Telecommunications Bureau regarding this particular transaction,
Cingular is providing the estimated number of competitors in the overlap areas identified
subsequent to the consummation of this transaction.

Spectrum Acquired by Subsidiaries of Cingular Wireless LLC Will Cause the Following
Overlaps:

) T ] Estimated
F Geographic Area Baing Acquired Spectrum # Post-Transaction Compaetitors in
Amounttobe | Spectrum Hotdings Overlap Area
BTA Market Name Countles Acquired (MHz) (MHz) Post-Transaction
Included

BTAD34 Beaumont-Port Arthur, Al 15 40° &

TX
BTAZ237 La Grange, GA All 10 20 7
BTA271 Macon-Wamer Robins, | Baldwin, GA 10 35 7

GA
BTA271 Macon-Wamer Robins, Hancock, GA 10 35 7

GA
BTA271 | macon.warner Robins, |  Monroe GA 10 35 7

GA

S

' For purposes of this analysis. the SMR holdings of Cingular Interactive L.P.. a wholly owned subsidiary
of Cingular. arc not included due to a waiver excluding these holdings. which do not exceed 1.5MHz
any given area, from the former spectrum cap provisions. See Cingufar Mireless LLC, 16 F.C.C.R. 17564

(2001).

-Cingular holds cellular authorizations that overlap the following counties that are all located 1 Texas and
pan of the Beaumont-Pan Arthur, TX (BTA034}: Jasper, Newton. Sabine. and Tyler. In these counties,
Cingular’s post-hansacuon spectrum holdings will be 40 MHz.
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. Estimated
Geographic Area Belng Acquired Spectrum ‘[ Post-Transaction Competitors In
Amount to be | Spectrum Holdings Overlap Area
BTA Market Name Counties Acquired (MHz) (MHz) Past-Transaction
Included
BTA271 Macon-Warner Robing, | Putnam, GA 10 35 7
GA
BTA305 Montgomery, AL All 10 20 10
RTA315 Natchez. MS All 5 15 8
BTA3M Opelika-Aubum, AL All 10 20 8
BTA454 Valdosta, GA Al 10 20 9
|
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ATTACHMENT 2

AT&T WIRELESS SERVICES, INC.
SPECTRUM HOLDINGS - ESTIMATED COMPETITORS

At the request of the staff of the Wireless Telecommunications Bureau regarding this
particular transaction, AT&T Wireless Services, Inc. (““AWS") is providing information
on the cellular, broadband PCS, and SMR spectrum holdings of all entities, in which it
holds a 10 percent-or-greater ownership interest as reported on the Form 602, compared
to the spectrum being acquired in the instant transaction. Given the overlap in the HI-I
RSA with licenses owned and controlled by AWS subsidiaries or licenses held by entities
in which AWS has a non-controlling equity interest, AWS is providing a more detailed
chart that identifies the licensees involved. Also at the request of the staff of the Wireless
Telecommunications Bureau regarding this particular transaction, AWS is providing the
estimated number of competitors in the overlap area subsequent to the consummation of
this transaction.
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Analysis of Spectrum to he Acquired by Subsidiaries of AT&T Wireless Services, Inc
r Estimated |
CBand . .
MTA(NG)  BTA(No) | County | Cehular | A/ BandPCS andPCs OIEFF Band | Celular | MMz | MMz - oompetitgrs jn
| i t {(MHz) {MHz) PCS (MHz) (MHz) Befors | Attar | Overlap Area
Birmmgham ' Gadgden Erowah Sadsedd 0 AirCom (15) E (1) f/Cingulal Y {5 b 7
/A Wt -1 G T |
L {
Spokane (42 Lowiston Clearwater D1 A (10) GCingular 0 0 AW (25) 25 'ﬁas ]
(250}
[daho 1D-2 A (1) Cmgular 0_ .0 . 1] 0 10 N/A
e Latah D1 A (10) FCingular | 0 0 AWI(25) | 25 15 8
! Luwts iD-1 A (10) /Cingular | u 0 Awresy T 25 T35 R
| i b NezPiewc 10 A U0 FCingular 0 0 AW (25) 25 35 ¥
| Asolin WA.-§ A (10} 1/Cingular 0 0 [ 0 10 N'a
Garfield WA-8 A (10} {/Cingulas L 0 0 (1] NA
Memphis | Columbres Larmar AL3 Tritel A/B (20) Tritel C/F (15Y | - (10) fiCingular I a5 40 g
(28) (94) S
_— - 1 - ———
| Lomar AL-3 AMT (10} Trite) C/F (15) E (10) ffCingular 0 45 40 7
| Choctaw MS-6 ! Trel A/B (20) Trilel C/F (15) F {10) [fCingular 0 45 40 9
[ Choclaw M5-6 AMT (10) Triel C/F(1S) U E(0) fiCingular_ | 0| 4% 40 9
| Clay My4 Triel A/B (20) Trited CHF (1 5)41 E (10) FCingular 0 45 40 ]
F Clay MS§-4 AMT{10) 'I'r?ICI C/F (15) LUy 17L‘!'ngu|ar 0 45 40 3
L_uwnde; MS5-0 Truel A/B (20) Tritel C/TF (15} E (10} ¢Cinpular O 45 40 ]
Lowndes MS-6 AMT (1D Tritel C/F (15} | E(10) Cingular |0 45 40 8
| Noxubec MS-G Tritel A/B (20) Tritel C/F (13) E (10) fiCingular 0 45 40 7
Nuxubis MS-6 AMT {10 Tritel C/F (15) E (10) FCingular 0 45 40 1
Ohtibbeha MS-6 Tritel A/B {20) Tntel C/F {15} E (13) BCingular 0 45 40 ?
Oktibbeha M50 AMT (10 Tritel CIF L19) E (10) #/Cingular 0 45 40 7
Webster MS-6 Trtel A/B (20) Trel G/F 5y | E(10) (ICingular 1o 45 40 [l
Webster MS-6 AMT (10) | Tritel C/E (15) E (10} fiCingular 0 45 40 ¥
Tulsu {438) Barlesville Washigtun OK -4 A (10} t/Cingular 0 ACWE(10) 0 g 20 9
(34
Hounululy Lihue (254) Kauai Hi-t Q ABC 30 AWPD{10) A(1S) 40 65 7
L SR E I R | -— J tCingular

Note |: Material in italics represents the geographic area being assigned from a subsidiary of Cingular 1o a subsidiary of AT&T
Wireless Services, Inc.
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Note 2: The |5 MHz of spectrum held by Tritel C/F in the Columbus BTA is being assigned lo a subsidiary of Cingular in this
transaction

Key:

Aircom = AirCom PCS. Inc., an indirect wholly owned subsidiary of AWS.

AWI =AT&T Wireless Services of Idaho, Inc., a direct wholly owned subsidiary of AWS.,
Iritel A/B =Tritel A/B Holding Corp., an indirect wholly owned subsidiary of AWS.
Tritel C/F =Tritel C/F Holding Corp., an indirect wholly owned subsidiary of AWS.
AMT = AMT Cellular, 1.L.C, a direct wholly owned subsidiary of AWS.

AWP = AT&T Wircless PCS, LLC, a direct wholly owned subsidiary of AWS.

ACW = American Cellular Wireless, LLC, a subsidiary of a Joint Venture with Dobson Cellular Corporation in which AWS
has a 50% interest.
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AMENDED ATTACHMENT |

CINGULAR WIRELESS LLC
SPECTRUM OVERLAPS - ESTIMATED COMPETITORS

Al the request of the Wireless Telecommunications Bureau (*"Bureau’") regarding this
particular transaction, Cingular Wireless LLC (**Cingular'*) as Attachment 1 o
applications filed on January 10, 2003, identified all areas in which the spectrum it
proposes to acquire will overlap with its remaining cellular, broadband PCS, and SMR
spectrum holdings. As requested by the Bureau, Cingular included the spectrum holdings
of all entities in which Cingular holds a 10percent-or-greater ownership interest as
reported on the Form 602." Cingular also provided, again pursuant to the Bureau's
request. the estimated number of competitors that would exist in the overlap areas.

After submitting the information in Attachment 1, the Bureau contacted Cingular and
requested that Cingular re-analyze certain areas for potential overlaps; provide the pre-
transaction spectrum holdings in the overlap areas; and identify the actual competitors in
the overlap areas." Accordingly. Cingular hereby submits this amendment providing
additional information to the extent such information is readily available in the FCC’s
electronic databases.' Cingular emphasizes that because this information is non-
proprietary to Cingular and is in the public domain, it cannot certify to the accuracy of
this information, which is identified herein as ""estimated.""

' For purposcs of this analysis, the SMR holdings of Cingular Interactive L.P.. a wholly owned subsidiary
of Cingular. were not included due to a waiver excluding these holdings. which do not exceed 1.5 MHz in
any given area. from the former specrrum cap provisions. See Cingulor Wireless LLC. 16 F.C.C.R. 17564

12001).

* One of Cinguiar's parents holds a 10 percent-or-greater interest in Pinnacle Cellular Limited Partnership
(""Pinnacle™). Cingular does not hold an interes: in this entity and accordingly did not include the spectrum
haldings of this entity in the overlap analysis, The Bureau has now requested that Cingular re-analyze
spectrum overlaps with the spectrum holdings of Pinnacle.

* Specifically, this information is based on a search of the cellular and broadband PCS licensing records in
the FCC's Umversal Licensing Svstem ("*ULS") database. Given that large carriers often operate through
subsidiaries that hold licenses. Cingular reviewed the available Form 602 ownership informalion listed for
the particular hcensees identified in the overlap areasto determine the parent operaung entity to the extent
pracucable. Toidentify SMR operaters that may provide mobile telephony service in the overlap areas,
Cmgular reviewed the coverage information available on the websites QF Nextel and Southern Linc, ie.,
known SMR operatorss that provide nationwide and regional covrrage in the rourhern United States. See
www nextel comyservices/coverage/index shrml; www.southernlinc. com/telecommunications.asp.



Spectrum Acquired by Subsidiaries of Cingular Wirel

] . . | Pre-Trans. [ spectrum 1~ " past.
Geographic Area Being Acquired Counties PreSTpr:rgts;acllon An?gsgtrtuombe Tra:::ct:tlon co?;gi?;f;
_— . | withOveri Holdings {MHz} Acquired Spectrum Overlap Art
BTA Market Name (halaties in Over (MHz) Holdings {MHz}| Post-Transaci
included InOverlap
BTAD34| " Begumont. All Jasper, Tx 25 15 40 6
Port Arthur, Newton, T)
TX sabing, TX: ¢
Tyler, TX
-~ —_
BTAG%4 | coumbus. AN Lamar. AL 35 15 ‘ 40 7
Starkvile, MS
STA17S | Bregnville- Al Shicot, AR al 35 15 40 s
Greenwood, Carroll, MS
MS
ITA237 | | a Grange, Al Al 10 10 0 7
GA
i
TA271 Macon. Baldwin, | Bagwin.ga | | 25 10 35 7
Warner GA
Robins. GA

4 : :
Analysis includes Cingular.
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ess LLC Will Canse the Following Overlaps:

Identity of
Estimated
Competitors

| ATAT Wireless.

Cingular, Nextel
Sprint PCS T-
Mobile. Yerizon

AT&T Wireless,
Cingular. Eliska
Wirelass, Louisiana
Unwired, Rural
Cellular, Spnnt
AliTel. AT&T
Wireless. Cellular
South. Cingular,
MCG pCS. Rural
Cellular. Skagit
Wireless. T-Mobile

AT&T Wireless,
Cingutar, Nextal,
Public Service
Comms., Southern
Ling, Sptint PCS,
T-Mcbile

ATBT Wireless.
Cingular, Leap
Wireless. Sprint
PCS., Southern
Line, T-Mobile,
— _\Verizon
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) . . Pre-Transact Spacirun Post. Estimated .
Geographic Area Being Acquired Counties Spectrum Amount to Transaction Competitors in Identity of
_ with Overlap | Holdings (MI Acquiret Eractrum Overlap Area Estimated
BTA  Market Name [ Counties in Overiap {MHz) lotdings (MHz2)| Post-Transaction® Competitors
Included in Overlap
BTAZ7 Macon- Hancock Hancock. GA 25 10 as 7 AT&T Wireless.
Warner GA Cingular. Leap
) Wireless, Sprint
Robins, GA PCS, Soulhem
Line, T-Mobile,
o o o Verizon
ITAZ271 Macon- Monroe, G | \ionroe. GA 25 10 35 7 AT&T Wireless.
Warner Cingular. Leap
’ Wireless, Sprinl
.GA
Robins. G PCS, Soulhem
Linc. T-Mobile.
= . Verizon l
A271 Macon. Pufnam, Putnam. GA 25 10 35 7 AT&T Wireless, |
Warner GA Cingular, Leap
) Wireless, Sprint
GA )
Robins, PCS. Soulhem
LIn¢, T-Mobile.
: ~ . Verizon
TA305 Montgomery, All All 10 10 20 g AllTel, AT&T
AL Nireless, Cingular,
Nexfel, Rural
Cetlular, Soulhem
Linc, Sprinl PCS,
. T-Mobile. Varizon
TA315 Nafcher,MS All All 10 5 15 8 AllTal, AT&T
Wireless.
-entennial. Cellulal
South, Cingular
outsiana Unwired
Sprint PCS, T-
Mobile
TA334 Opelika- All All 10 10 20 8 AT&T Wireless.
Auburn, AL Cingular. Nextel,
Price Comms..
Public Servico
omms.. Southern
Linc. Sprint PCS,
Verizon
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AMENDED ATTACHMENT 2

AT&T WIRELESS SERVICES. INC.
SPECTRUM HOLDINGS - ESTIMATED COMPETITORS

At the request of the Wireless Telecommunications Bureau (“Bureau”) regarding this
particular transaction, AT&T Wireless Services, Inc. (“AWS”) provided as Attachment 2
to applications filed on January 10,2003, information on the cellular, broadband PCS,
and SMR spectrum holdings of all entities, in which it holds a 10 percent-or-greater
ownership interest as reported on the Form 602, compared to the spectrum being acquired
in the instant transaction. Also at the request of the Bureau regarding this particular
transaction, AWS provided the estimated number of competitors that would exist in the

overlap areas

After submitting the information in Attachment 2, the Bureau contacted AWS and
requested that AWS identify the actual competitors in the overlap areas. Accordingly,
AWS hereby submits this amendment providing additional information to the extent such
information is readily available in the FCC’s electronic databases.” AWS emphasizes
that because this information is non-proprietary to AWS and is in the public domain, it
cannot certify to the accuracy of this information, which is identified herein as
“estimated.”

" Specifically. this information is based on a search of the cellular and broadband PCS licensing records in
the FCC’s Universal Licensing Sysiem (*ULS") database. Given that large carriers often operate through
subsidiaries that hold licenses. AWS reviewed rhe available Form 6012 ownership information listed for the
particular licensees identified in the overlap areas o determine the parent operating entity to the extent
practicable. To identify SMR operators thar may provide mobile telephony service in the overlap areas,
AWS reviewed the coverage information available on the websites for Nexte! and Southern Linc, 1.e.,
known SMR operators that provide nationwide and regional coverage in the southern United Starer. See
www.nextel.convservices/coverage/index.shtml; www.southernline com/felecommunications asp.
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Estimated ldentity of Estimated
MTA (No) | BTA (No} County Cellular | Af8 Band PCS | ¢ Band PCS| D/EF Band Cellular MHz MHz Competitors Competitors
Mt {MHz) {MHz) PCS (MHz) {MHz} Before | After in Overlap
Area
Birmingham Gadsden FElowah Gadsden 0 AirCom (15) [ L (10} f/Cingular 0 15 25 8 AWS, Cingular, Carr Wircless,
(29 (138} Nexlel, Southern Line, Sprint
. PCS, T-Mobile. ‘v’erizon_
Spokane (20| LeuTvon Clearwater 1D-1 A 10) Cingular n ¢ AWI(25) 25 35 9 AWS, Cingular, Inlznd Celtalar
1250 Tel Co., Qwest, [eap Wircless,
Summit Wireless, Sprint PCS. T.
[ . L Mubile, Yurizon
N B ldahg 1D-2 A {10) ¥Cinpular 0 0 ¢ 0 10 N/A
Latah iD-| AT " ingular 0 0 AW (25) 25 35 9 AWS, Cingular, Intand Cellular |
Tel. Co., Qwest, Leap Witeless.
Summit Wireless, Sprint PCS, T-
r B Mobile, Verizon
Lewis 1Dt A{10) [ICingular 4] 0 AWE {25} 25 i5 9 AWS, Cingular, Inland Cellular
Tel. Co., Qwest, Leap Wiscless,
Sumimit Wireless, Sprint PCS, 7-
_ Mobile, Verizon
Nez Pierce in-i A (10) MCyngular 0 0] AW (25) 25 15 9 AWS, Cingular, Intand Cellular
Tel Co., Qwest, Leap Wireless,
Summit Wireless, Sprint PCS, -
L L Maobile, Verizon
_—— Asolin WA-8 A Q) ECingular 0 0 0 0 10 NIA
| Gartield WA-8 A {10} FiCingular ] 0 0 ¢ 10 N/A
T} artield | Wwa
Memphis Coltimbuys Lamar AL-3 Tritel A/B (20) Tnel Crr(15) [ E¢ 10) f/Cingular i} 45 40 7 AWS, Cingular, Eliska Wireless,
(28) {94) Louisiana Unwired, Rural
Cellutar, Sprimt PCS, T-Maobile
Lamar AL-3 AMT (1) Trite) C/F (15} | E (1) {{Cmgutar 1} 45 49 7 AWS, Cingular, Eliska Wirclcss,
Louisiana Unwired, Rural
| . Cellular, Sprint PCS, T-Mubile
Choclaw MS-6 Tritel A/B (20) Tritel C/F (15) | E( 10) I/Cngular 0 45 40 ] AllTel, AWS, Cellular South, |
Cingular, Eliska Wircless,
Lousiana Unwired, Sprmt PCS,
- T-Mabile
Clsclaw MS-6 AMT (10) Tritel CAF (18} [ = (10 f'Cingular 1] 45 40 g AllTel, AWS, Cellular Sond,
I Cingular, Eliska Wircluss,
J Louisiana tinwired, Sprini PCS,
_ T-Muobile
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MTA (No) | BTA (No)

County

Celiutar
Mkt

A/B Band PCS
(MHz)

G Band PCS
(MHz)

DIE/F Band
PCS (MHz)

Cellular
(MHz)

MH2
Bafore

MH2
After

Estimate.

Competito

in Overla
Area

ldentity of Estimated
Competitors

Clay

MS-4

Tritel A/B (20}

Tritel C/F (15)

E (1) fCingular

¢

45

40

3

AWS, Cingular, Eliska Wircless,
Louisiang Unwed. Rural
Cellular, Sprint PCS, T-Maobile

Clay

MS-4

AMT(10)

Tritel C/T (15)

E(10) /Cingular

45

40

AWS, Cingular, Eliska Wircless,
Louisiana Unwired, Rural
Cellular, Sprint PCS, T-Mobile

T owndes

MS-6

Trire! A/B (20)

Tritel C/F (15)

E (10} [/Cingular

a5

40

AllTel. AWS, Cellular South.
Cingular, Eliska Wireless,
lovisiana Unwed. Sprint PCS,
T-Mubile

lLowndes

MS-6

AMT (1D

Tritel C7F {15)

E (10} f/Cirgutar

45

Rt

AllTel, AWS. Cellular South,
Cimgular, Eliska Wircless,
Louisiana Unwired, Sprint PCS,
T-Mohile

Noxubee

MS-6

Tritel A/B (20)

Fritet C/F (15)

E(t0) GCingular

45

40

AllTel. AWS. Cellutar South.
Uingular, Cliska Wireless.
Louisiana Unwired, Sprint PC'S,

T-Mobile

Noxubee

MS-0

AMT (10

Tritel C/F (15)

F (10) I'Cingular

45

40

Okubbeha

MS-6

fritel A/B (20)

Tritel C/F (15}

E (10} f/Cingular

45

40

AllTel, AWS. Cellular south
Cingular, Eliska Wireless,
Louisiana Unwired, Sprint PCS.
T-Mubile

AllTel. AWS, Cellular South,
Cingular, Eliska Wireless,
Luuisiana Unwired, Sprint PCS,
T-Mobile

Oktibbeha

M5-6

AMT (10

Tritel C/F (15)

E (10) *Cingular

45

40

AllTel, AWS, Cellular South.
Cingular, Ehiska Wireless,
Louisiana Unwired, Sprint PCS,
T-Maobile

Webster

MS-4

Tritel A/B {20)

Triel C/F (15)

E {10} /Cingular

45

40

AllTel, AWS, Cellular South,
Cingular, Eliska Wircless.
Louisiana Unwired, Spnim PCS,
T-Mobile

Webster

MS-6

AMT (10)

Tritel C/F (15)

E (10) FCingular

45

40

AllTel, AWS, Cellular South,
Cingular, Eliska Wireless,
Louisiana Unwired, Sprint PCS.

1T-Mobilc J
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Estimated Identity of Estimated
MTA (No) | BTA (No) County Cellular| A/BBand PCS |C Band PCS| DJ/E/F Band Cellular MHz MHz | Competitors Compslitors
Mkt {MHz2) {MHz) PCS {MHz} {MHz) Before { After in Overlap
Area
Tulsa (48} | Bardesville Washinglon OK-4 A (10} /Cwmgular 0 ACWE (/D) 0 {4 it 9 ACW, AWS, Cameron Comms.,
1) Cingular, Meriwether Cormms |,
Nextel, Sprint PCS, US .
Cellular, Western Wirgless
Honolulu™ [ Lthue (254} Kauai Hi 0 ABC (30) AWP D (10} A2S) 40 05 7 ABC Wircless, AWS, Nexiel,
(47} fiCingular Sprint PCS, Sumimis Wireless, T-
. L _  Mobile, Verizon J

Note |: Material in italics represents the geographic area being assigned from a subsidiary of Cingular lo a subsidiary of AT&']
Wireless Services, Inc.

Note 2: The 15 MHz of spectrum held by Tritel C/F in the Columbus BTA is being assigned to a subsidiary of Cingular in this
transaction.

Key:  Aircom = AirCom PCS. Inc., an indirect wholly owned subsidiary of AWS.
AWI = AT&T Wireless Services of Idaho, Inc., a direct wholly owned subsidiary of AWS.
Tritel A/B =Tritel A/B Holding Corp., an indirect wholly owned subsidiary of AWS.
Tritel C/F =Trite! C/F Holding Corp., an indirect wholly owned subsidiary of AWS.
AMT = AMT Cellular, LLC, a direct wholly owned subsidiary of AWS.
AWP = AT&T Wireless PCS, LLC, adirect wholly owned subsidiary of AWS.
ACW = American Cellutar Wireless, LLC. a subsidiary ofa Joint Venture with Dobson Cellular Corporation in which AWS
has a 50% interest.




